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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB number...........cvvsenn 3235-0076

Washington, D.C. 20549 Expires. ... May 31, 2005
Estimated average burden

hours per response ... 1.00
FORMD

NOTICE OF SALE OF SECURITIES

SEC USE ONLY
PURSUANT TO REGULATION D, Prefix Serial
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering: [] (check if this is an amendment and name has changed, and indicate change.)
Up to $131,250,000 of Tekelec common stock, no par value

Filing Under (Check box(es) that apply: ] Rule 504 ] Rule 505 B4 Rule 506 [J Rule 4(6) [ ULOE

Type of Filing: B New Filing [} Amendment .
C gl en e U0 AU BASIC IDENTIFICATION DATA :

B e U

Name of Isssuer: [} (check if this is an amendment and name has changed, and indicate change.) T

Tekelec 03023500 ;

Address of Executive Offices (Number and Street, City, State, Zip Code) Teiepuuie (uve Gaviusisg « s v <00€)

26580 West Agoura Road, Calabasas, California 91302 (800) 835-3532

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Tekelec designs, manufactures, markets and supports network systems products and selected service applications for telecommunications

networks and contact centers. Bpﬁ(‘ ESSED

Type of Business Organization:

X corporation [ limited partnership, already formed [ other (please specify): JUN 2% 2003
(] business trust ([ limited partnership, to be formed ‘
Month Year THOIMSON
Actual or Estimated Date of Incorporation or Organization December 1971 X Actual [ Estimat@NANCIAL
Jurisdiction of Incorporation or Organization: (Enter two-ietter U.S. Postage Service abbreviation for State: CA
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at the address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Regquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a sate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pat of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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A' BASIC IDENTIFICATION DATA

2. Enter the information requested for the followmg
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [ Promoter [] Beneficial Owner  [] Executive Officer [X] Director

7] General and/or Managing Partner

Full Name (Last name first, if individual)
Asscher, Jean-Claude

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, Callforma 91302

_ Check Box(es) that Apply: [ Promiote

* Full Name (Last name first,’ 1f 1nd1v1dual) :
 Adams, Robert V., “ e

-» [ General and/or Managing Partner

Business or Residence Address (Number ‘and Streg
. 26580 West Agoura’ Road ‘Calabasas,. Californi 2

Check Box(es) that Apply: [ Promoter [} Beneficial Owner  [] Executive Officer {X] Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Brenner, Daniel L.

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, Callforma 91302

Check Box(es) that Apply: i ] Promot

xecutive ‘Qfﬁcer,h: X Director

] General and/or Managing Partnér

Full Name (Last name ﬂrst 1f dmdual) '
Ormger, Howard ; "

" 26580 West. Agoura Road Calabasas, Cahf nia 91302

Check Box(es) that Apply: [ Promoter [J Beneficial Owner [ Executxve Ofﬁcer X Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Rager, Jon F.

Business or Residence Address (Number and Street, City, State, Zip Code)

it

26580 West Agoura Road, Calabasas, Callforma 91302
" Check Box(es) that Apply: , : '

E Exet "nve Ofﬁcer - Dlrector_

) -General and/or Managing Partner

Full Name (Last name* ﬁl‘St‘ylf mdmduai)
Lax, Frederick My :

* Business or Résidence’ Addxess (Number andStreet Cit
© 26580 West Agouira Roiad, Calabasas; Cahforn”

Check Box(es) that Apply: [J Promoter [] Beneficial Owner [ Executive Officer [] Director

(] General and/or Managing Partner

Full Name (Last name first, if individual)
Pucino, Paul J.

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, California 91302

- Check Box(es) that Apply: -+~ [J'Promioter

Beneficial Owne:

/50 Exécutive 'foicerj - [ Director

'[] General and/or Managing Partner.

* Full Name (Last name fifst, if 1nd1v1dual) :
Craven, Lori-A.

- Business or ResidencesAddress (Number and Street, Clty, State
26580 West: Agoura Road; Calabasis, California; 91302

Check Box{es) that Apply: O Promoter [ Beneficial Owner & Executive Officer [J Director

[ General and/or Managing Partner
Full Name (Last name first, if individual)
May, Debra

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, California 91302
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* Check Box(es) that Apply: ~ L] Promoter’.,

.. Director ] General and/or Managing Partner

* Full Name (Last name first, if individual)
Buckly, Ronald W,

Business or Residence Address (Number and Street, Crty, State; le Code)
. 26580 West Agoura Road, Calabasas, California 91302 .

Check Box(es) that Apply: [ Promoter  [] Beneficial Owner [Z Executive Officer [ Director [] General and/or Managing Partner
Full Name (Last name first, if individual)
Frankie, David

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, Cahforma 91302

" Check Box(es) that Apply:. 'nDrrector -[]-Géneral and/or Managmg Partner ’

Full Name (Last name ﬁrst if indivi
] Parker, Danny L.

Check Box(es) that Apply: O Promoter [ Beneﬁc1a1 Owner  [X] Executive Officer [ Director [] General and/or Managing Partner
Full Name (Last name first, if individual)
Pippin, Teresa A.

Business or Residence Address (Number and Street, City, State, Zip Code)
26580 West Agoura Road, Calabasas, California 91302

© Check Box(es) that Apply: . [] Promoter fz%Eﬁ’Béﬁ"éﬁciqf{O fe
* Full Name(Last-name first, if ‘dlvxdu s
Stirling Trustees Limited; The Natmec aTrus

: | Genﬁe’r;éf and/or Manag’ing;P 3

5

. Business or Residénce Address’ (Number an ,?Street’,inty;”State’,,ZiﬁCo [
© P.O. Box 801, 1-3 Esplanade, Sti#Heliér; ‘Jersey,JE4'0SZ; Channel Tslands-

Check Box(es) that Apply: [ Promoter [J Beneficial Owner ] Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:

'Exeédgri?é.'JOff]éer_ ;,ZA,D'Dyi_rjector . [ General and/or Managing Partner

T E—

Full Name (Last name first, if individual) -

Check Box(es) that Apply: [} Promoter [:] Beneﬁc1al Owner [J Executive Officer [ Director [] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

—

Beneficial Owner:

Executwe Ofﬁcer 0] Dlrectorf‘ [ General and/or Managing Partner-. - ;

' Check Box(es)that Apply: -~ [ Proifioter

Full Name'(Last hatrie ﬁr‘s*t;. ifindividuﬁl)

Business or Resrdence Address (Number and Street Clty ‘X'State le Ce de)

Check Box(es) that Apply: 3 Promoter [:I Beneﬁcxal Owner D Executive Ofﬁcer l:l Director [ ] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING.

1 Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?........ceccccivvicrninnnniennnne e O K
Answer also in appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..........c.ccccreimrmiireniinnnn e e seserens $1,000
Yes No
3. Does the offering permit joint ownership of a SINEIe UNIT .........cooiiiiiiiii et K Od
Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the names of the
broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Resident Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” o check indiVIAUAL STAIES) ..oivvueveeciiirirrctiiec ittt et e et etrasaesre s s res s s e e ebesbe st ot enaenresebens [ All States

[OJAL) [dAK]) [JAZ) ([OArR] (dca] [Dco)l [@dcry (OpE] [Dbc) [AFL] [Hceal [OH] [OD]
dwy [@mw) [Eia) [@ksy (@kyy [@ra) [OMe] (OMD) [dMa] [OMI] [OMN] [OMs] [CIMO]
[OMT][ONE] ([ONV] [ONH] (ONIT [ONM] (ONY] [ONC) [OND] [HoH] [DOoK] [CJOR] [LIPA]
(@r1) [@scy @sp] AT™] [OT1x) (dut) (@vr] @val [Owal Owv) [Owi) [Owy) [OPR]

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIAUAL STALES) .....vvvcuiriiericiriiiiieciiie s er ettt st st st s e bt e e b ansrene st rsbne [] Al States

[OaL] [Hak] [O0Az) [OAR) [Ocaj [Bcoj ety [ADE) (ODC) (FL) [OGA] [OH) [OID]
Omw) @mw) [@1a] (@xs1 (Exy] [dra) [OME] @DMD] [OMA] [OMI] [OMN]OMS] [OMO]
[OwmT][EONE] [ONV] (ONH] [ON1) [@nM] [ONY] [@NC) [OND] [Jon) (Ook] [CJOR] [[PA]
[Or1y [@scy (@sp) (@A™ [@ATx] [dut) [@vry @val [Owa) (Owv) (0wl [@dwy] [JPR)

Full Name (Last name first, if individual)

Business or Resident Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indIVIAUAL STAIES) .....ovo.iceeiiiriiire et s et e e e et b b r s e bsasaeceeemeasancenensanse [ All States

[OAL] [Oak) [dAz] [OAR] [Oca] ([™@dco) [dct) [@ADE] [dbc] (OF) [dGA] [OHI] [IID]
Oy [@mw] [d1a)] [dks] (OKky] [dra) [@OME] [OMD] [OMa] ([OM] [OMN][OMS] [OIMO]
[OMT][ONE] (ONV] [ONH] [ON] [ONM] [ONY] [ONC) [OND] [dJoH] [OoK] [OOR] [OPA)
([@Ori] [@sc] (@Asb] [OTN] [@Tx) [@ut) [@3vT] [@vAal [Owal [Owvi [Owi] [Owy] [OPR)

4 0f 10



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or zero”. If the transaction is an exchange offering, check this
box [[] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

$ $
$ 131.250,000% § 131,250,000

$ $
b $
$ $
$ 131.250000" $ 131.250,000"
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero”.
Aggregate
Number Dollar Amount
Investors of Purchases
ACETEAIEA TNVESIOTS ..vovocevvvversreevessmnneeses e s et s issssss e sss e ssessss s ssess s scsteseseesssnes 45§ 131,250,000"
Non-accredited Investors 0 8 0
Total (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUTE 505 ..ottt cee st et etk er bt et $
ReGUIALION A ..ottt bbb e $
RULE S04....oinsieeicree ettt e thsst sttt et e bbbt sens 3
TOAL 1ottt cn it st es ettt ettt bbb es et bbb o s a e an bbb bt n s tbas $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given to future contingencies. If the amount of an expenditure is not known,
furnish an estimate and check the box to the left of the estimate.

Transfer AGEnt’S FEES ......coovviciiiit it
Printing and EOraving COStS......coui ittt creseesmsst s st cressssesss st e ssenssressenssenees
Legal Fees

Accounting Fees

Engineering Fees

Sales Commissions (specify finders’ fees separately)
Other Expenses (identify) investment banking fees 3 1,590,000
$ 2,335.000

RROOOXKMOO

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total
expense furnished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the $ 128.915.000"
ISSUBT.™ ot eiete et ettt ettt et cheaea s e s be e s b ea et e se e e s b e e b e e bR e et 4 e ke e b e £ b eaaa Rt e e e e e S bbb £ bt b e e s e b e e bt e he et st ebe b e b etantaan
(1) Pursuant to the Amended and Restated Certificate of Incorporation of Santera Systems Inc., a Delaware corporation (**Santera’™), and pursuant to a certain Stockholders’
Agreement of Santcra dated April 30, 2003, Tekelec may, at its option in the future and subject to various terms and conditions, elect to purchase the remaining shares of
Series A preferred stock of Santera not currently owned by Tekelec by issuing shares of its common stock having an aggregate value up to $131,250,000. In licu of issuing
any such shares, Tckelec may elect to purchase the shares of Santera for cash. There is no assurance that any such shares of Series A preferred stock of Santera will
ultimately be acquired by Tekelec, whether for shares of Tekelec common stock, cash or a combination thereof.
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C. OFFERING PRICE; NUMBER OF.INVESTORS, EXPENSES'AND USE OF PROCEEDS

5. Indicate below the amount of the adjusted gross proceeds to the issuer user or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an

estimate and check the box to the left of the estimate. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response to Part C — question 4.b. above.

Salaries and FEes......c.ccoiiiiiiii s
Purchase of 18al EStALe............c.cueviveuirece et e
Purchase, rental or leasing and installation of machinery and equipment.........c.oooevcvvceiennns
Construction or leasing of plant building and facilities.........c.ccvvemrnniiinnvccnnimnicenene

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTISUANT £0 8 IMETZET) c.oevviiiiiieeeciiiri ittt rn et et s bt s et bbb b b e e b s b e be s smesneebmnabe b

Repayment 0f INAEBEANESS ...cvovvveeeriie ettt s sennnenr s
WOTKING CAPILAL c..oiiriiceccetcier ettt ettt b etk e s bbbt s
Other (specify):

COIUMI TOAIS. ...ttt et sttt er e eaa b s bt e ea e ere e s eanass
Total Payments Listed (column totals added) ........cccmmericcnnniicisnecesecccnnns

Payments to

Officers, Directors,

and Affiliates
Os
s
Ods
Os

s

Os
s

Ms
[1s
Os

Payments to
Others

s
Os
ds
s
X $128.915.000

Os
s

O s
Os
™ $128.915.000

X $128.915.000

(1) Pursuant to the Amended and Restated Certificate of Incorporation of Santera, and pursuant to a certain Stockholders’ Agreement of Santera dated April 30, 2003,
Tekelec may, at its option in the future and subject to various terms and conditions, elect to purchase the remaining shares of Series A preferred stock of Santera not
currently owned by Tekelec by issuing shares of its common stock having an aggregate value up to $131,250,000. In lieu of issuing any such shares, Tekelec may elect to
purchase the shares of Santera for cash. There is no assurance that any such shares of Series A preferred stock of Santera will ultimately be acquired by Tekelec, whether

for shares of Tekelec common stock, cash or a combination thereof.
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-0 D~FEDERAL'SIGNATURE - -

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pyrguant to paraggaph (b)(2) of Rule 502.

Issuer (Print or Type) Signature W é Date
Tekelec June 24, 2003

Name of Signer (Print or Type Title of Signer (Print or Type)
Ronald W. Buckly Vice President, General Counsel and Corporate Secretary
Attention

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE'SIGNATURE

1. Ts any party described in 17 CFR 230.252(c), (d), (3) or (f) presently subject to any of the disqualification provisions Yes No
of such rule

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering
Exemption (ULOE) of the state in which this notice if filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) ‘ Signature M‘ Date
Tekelec June 24, 2003

Name of Signer (Print or Type Title of Signer (Print or Type)
Ronald W. Buckly Vice President, General Counsel and Corporate Secretary
Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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YAPPENDIX.

Intend to sell
to non-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price
offered in state

(Part C—Item 1)

Type of Investor and
amount purchased in State
(Part C — Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E — Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

AL

S

Common stock"

30"

$74,896,109¢

CoO

CT

DE

FL

GA

HI

1L

IA

KS

KY

LA

MA

Common stock®

2

$2,599,645

MI

MS

MO

MT

NE

NV

NJ
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Intend to sell
to non-accredited
investors in State
(Part B — Item 1)

Type of security
and aggregate
offering price

offered in state

(Part C - Item 1)

Type of Investor and
amount purchased in State
(Part C — Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted)
(Part E - Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of Non-
Accredited
Investors

Amount

Yes No

NC

ND

OH

OK

OR

PA

Common stock'"

6"

$3,004,5530

Rl

SC

SD

TN

X

Common stock™

71

$50,749,693"

uT

VT

VA

WA

WV

WI

WY

PR

(1) Pursuant to the Amended and Restated Certificate of Incorporation of Santera, and pursuant to a certain Stockholders’ Agreement of Santera dated April 30, 2003,
Tekelec may, at its option in the future and subject to various terms and conditions, clect to purchase the remaining shares of Series A preferred stock of Santera not
currently owned by Tekelec by issuing shares of its common stock having an aggregate valuc up to $131,250,000. In lieu of issuing any such shares, Tekelec may elect to
purchase the shares of Santera for cash. There is no assurance that any such shares of Series A preferred stock of Santera will ultimately be acquired by Tekelec, whether
for shares of Tekelec common stock, cash or a combination thercof.
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